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1. OVERVIEW

The City of Memphis extends this invitation to Full-Service Advertising Agencies interested in
participating in the selection process to successfully launch and market the Memphis Police
Department’s 2016 “Greatest Career Choice in Law Enforcement” Media Recruitment Campaign. The
purpose of this RFP is to identify a full-service advertising agency that can effectively and creatively
utilize every available marketing tool and resource to promote the cardinal image of MPD and the
diverse career opportunities it has to offer. The successful bidding agency will strategically exploit MPD’s
newly instituted slogan, “The Greatest Career Choice in Law Enforcement” to capitalize and increase an
awareness among the targeted demographics by developing persuasive media advertising and literature
to attract individuals of unlikely interest, seeking a career change into law enforcement.

Term of the agreement shall be determined by negotiation, based upon proposed business model.

1.1 GENERAL CONDITIONS

The following data is intended to form the basis for submission of proposals to provide a successful
Media Recruitment Campaign for the Memphis Police Department. This material contains general
conditions for the procurement process, the scope of service requested, contract requirements,
instructions for submissions of proposals, and submission forms that must be included in the proposal.
The RFP should be read in its entirety before preparing the proposal. All materials submitted pursuant to
this RFP shall become the property of the City of Memphis.

To the extent permitted by law, all documents pertaining to this Request for Proposals shall be kept
confidential, to the extent necessary for review, until the proposal evaluation is complete. No
information about any submission of proposals shall be released until the process is complete, except
to the members of the Evaluation Committee established by the City and other appropriate designated
City staff. All information provided shall be considered by the Evaluation Committee in making a
recommendation to enter into an agreement with the selected consultant.

Any inquiries, suggestions or requests concerning interpretation, clarification or additional information
pertaining to the RFP shall be made in writing and be in the hands of the Purchasing Agent by the
close of the business day on November 24, 2015. Questions must be submitted by email to
Eric.Mayse@memphistn.gov. Subject line must read “Questions — MPD 2016 Media Recruitment

Campaign.” The City of Memphis is not responsible for oral interpretations given by any City
employee, representative, or others. The issuance of written addenda is the only official method
whereby interpretation, clarification, or additional information can be given. Any questions or
concerns not submitted by the stated time and date will be deemed waived.

If any addenda are issued to this Request for Proposals, the Purchasing Division will post them to the

City's website at http://www.mempbhistn.gov/Business.aspx/RFPsRFQs.aspx. Submitting organizations are
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strongly encouraged to view this website often to see if addenda are posted. Failure of any proposer to
receive such addendum or interpretation shall not relieve such Proposer from any obligation under his
proposal as submitted. All addenda so issued shall become part of the Contract Documents.

The City of Memphis reserves the right to (a) accept or reject any and/or all submissions of proposals;
(b) to waive irregularities, informalities, and technicalities; and (c) to accept any alternative submission of
proposals presented which, in its opinion, would best serve the interests of the City. The City shall be
the sole judge of the proposals, and the resulting negotiated agreement that is in its best interest,
and its decision shall be final. The City also reserves the right to make such investigation as it deems
necessary to determine the ability of any submitting entity to perform the work or service requested.
Information the City deems necessary to make this determination shall be provided by the submitting
entity. Such information may include, but is not limited to, current financial statements by an
independent CPA, verification of availability of equipment and personnel, and past performance
records.

1.2 PROJECT CAMPAIGN OBJECTIVE

The bid successor will produce a multi-facet, cost-effective, mass-media campaign that reinforces MPD’s
recruiting efforts and acknowledges budgetary constraints. The success of the campaign initiatives will
be accomplished through increased visibility and broad perception by developing a marketing plan of
action that captivates and strengthens the image and interest, not only for law enforcement, but for a
career path with the Memphis Police Department (MPD).

1.3 PROJECT BACKGROUND

PORTRAYAL OF PROFESSION

The common perception of law enforcement is reportedly focused and revolves around crime fighting
incidents and initiatives, especially by mass media. Part of this image is the belief that physical stamina
and strength are essential to the position of a law enforcement officer. Contrary to popular beliefs, the
core requirement of law enforcement duties requires limited physical energy and endurance, but the
use of communication and people skills, followed by the ability to assess and properly handle emotional
issues and mental crisis, are more essential.

Most departments' recruiting processes place a heavy emphasis on physical skills that are rarely needed
and are generally tested during the selection process. Recruiters have a tendency to overlook persons
who recognize that Policing is about human relations, while seeking out those who fit the stereotypical
role of a crime fighter. This stereotypical role of the police is often reinforced in the applicant's mind
through television, movies, and the department's recruiting techniques. Unfortunately, once applicants

6



fitting the “crime-fighter” role are employed, they are shocked to find out that their role primarily
involves the use of people skills not emphasized during the hiring process. This difference — between
expectations and reality — may result in some individuals entering law enforcement for the wrong
reasons.

The types of persons needed most in law enforcement are those who enjoy and like to help other
people. The core of law enforcement is not centered on crime fighting, but the use of effective people
skills and dealing with assorted emotions is relevant. This realization must be addressed and emphasized
in the recruiting process and marketing campaign to gain more qualifying candidates. This target
population of candidates must be identified and the recruiting pitch must be customized to ensure that
the target population is likely to digest the information and also find the message credible.

1.4 RESEARCH POLICE RECRUITMENT OBSTACLES

The successor will discover during recruiting research that obstacles may surface and present barriers of
which must be identified, addressed, and remedied immediately to avoid the ineffectiveness of the
campaign’s focus.

The successor must be mindful and understand that law enforcement agencies are:

o Appealing to a new generation of applicants that does not view the job market the same way as
the generation in today's leadership positions.

e Competing aggressively with private companies and other law enforcement agencies to procure
quality applicants.

e Challenged when dispelling misconceptions reported by television entertainment and social
media.

o No longer recognized as traditional blue-collar jobs, and has become a challenging profession
that requires technical and intellectual skills.

e Expanding career opportunities for individuals in the field of education, information technology,
forensic science, business, accounting, and other concentrations traditionally unassociated with
a career in law enforcement.

e Designing new and creative recruiting methods to attract non-traditional candidates to law
enforcement on limited budgets and resources.

1.5 SPECIAL CONDITIONS

MPD will retrieve and maintain all rights, privileges, and possessions of designs and social media
accounts created by the awarded ad agency for the purpose of future edification and updating.

All bills and invoices must be sent to: Memphis Police Training Academy; 4371 O.K. Robertson Road,;
Memphis, TN 38127; Attn: Employment Unit.



2. SCOPE OF SERVICES

This Request for Proposals (RFP) will serve prudence to identify an agency with a capable staff that can
produce compelling ideas and concepts while demonstrating the best strategy to manage the creative
development, production, media placement, and all of its team, subcontractors and vendors. It is
optional for agencies, except where mandated by contract, to identify proposed subcontractors during
the proposal process, as the review process for this RFP will focus primarily on the creative ideas and
organizational capabilities of the agencies submitting proposals. However, once the contract is awarded,
the successful agency is expected to present subcontractors and vendors necessary to meet all
contractual requirements and agreements.

2.1 CAMPAIGN TARGET AND DEMOGRAPHICS

The successor will execute a media recruitment effort that will effectively target and attract Caucasian
females; Hispanics; multi-cultural persons; and bilingual candidates to reflect the diversity of the
Memphis community and accentuate the city’s commitment to creating a department that is
community-oriented and culturally representative. MPD is committed to employ competent and
compassionate applicants of good moral character with unquestionable integrity, proven leadership
skills, who are dedicated to public safety. The core values to draw qualified applicants are centered with
honesty, loyalty, pride, respect, strength, and courage.

The successor will imply in its marketing campaign that MPD is looking for the best and brightest
individuals to protect and serve its 324 square mile population of greater than 650,000 citizens (63%
African-American; 29% Caucasian; & 6% Hispanic) and the steady influx of tourists. MPD's goal is to
provide the highest level of professional public service to the reach of ethnic and culturally diverse
groups that personifies Memphis.

The successor will outfit commercial advertising that appeal to the interest of: collegiate students who
have earned a minimum of fifty-four (54) semester credit hours from a regionally accredited college or
university; and military personnel who have acquired two (2) years of continuous active military duty
with an honorable discharge.

MPD is committed to offering a 7.5% college incentive pay to recipients of a four (4) year degree; and
committed to promoting the benefits of “military leave” that allows military personnel to fulfill their
military obligations, up to twenty (20) paid working days annually. MPD is also proud to offer the
military “kicker program” as an educational benefit for police recruit training of individuals eligible for
VA benefits such as the Montgomery G.1. Bill.



2.2 ADVERTISING STRATEGY

The successor will create an exciting campaign that endorses the rewards and benefits of a career
opportunity with MPD by promoting various selected faces — utilizing select MPD Officers — to promote
the multiplicity of law enforcement opportunities and the many specialized law enforcement units
offered by MPD, to include, but not limited to images of Uniform Patrol Officer; Tactical Unit Officer; K-9
Officer; Firearms Training Officer; Harbor (Boat) Patrol Officer; Motorcycle Unit Officer; Information
Technology (IT) Officer; Air Support (Helicopter) Officer; Bicycle Patrol Officer; Mounted (Horse) Patrol
Officer and other considerations.

This campaign strategy must compel individuals to aspire and see “themselves” serving in the same
capacity as the individuals who are portrayed in the ad campaign.

To maximize and reach the true target demographics, the advertising strategy will include, and are not
limited to, heavy saturation of local television and radio advertising; community and multicultural
newspapers and magazines serving the Mid-South area, an increased web and social media presence
along with citywide placement of multiple billboards, transit buses and shelters.

2.3 ADVERTISING CAMPAIGN PRODUCTS AND SERVICES

The advertising campaign will include local, regional, and cable television commercial advertising spots;
local and regional radio advertising spots; digital online ads; print ads in major daily newspapers, local
community and multicultural newspapers and magazines serving the Mid-South area. Advertisements
will also include citywide placement of multiple billboards, bus shelters, and a MATA bus creatively
wrapped and put in routine service.

Recruitment posters, brochures, specially designed die-cut recruiting cards, and portable kiosks will be
created for public display and distribution at local and regional recruiting events, including, but not
limited to, community centers, universities, colleges, churches, military bases, and fitness facilities. In
addition, direct mail components, and an increased internet and social media presence will be
acknowledged and executed.

Services shall include but are not limited to:

e development and implementation of comprehensive marketing communications plans and
concepts.

e conceptual development and production of promotional brochures, posters, mailers, and die-
cut recruiting cards (English and Spanish versions).

e conceptual development and production of electronic media campaigns: TV, radio, web, social
media and e-commerce.

e direct marketing; promotional campaigns; media planning; and placement of various digital and
printed media (to include outdoor billboards).



e conceptual development and re-production of the existing website (MPDacademy.com) and
generate an online presence for recruiting by initiating a “MPD Training Academy” Twitter,
Instagram, and Facebook accounts to include advertising banners.

e conceptual development and production of portable kiosks.

2.4 CAMPAIGN DURATION

The successor will honor the media advertising campaign commitment for a minimum of 26 weeks (6
months); with dates tentatively set to begin January 6, 2016; and end date July 6, 2016.

3. PROPOSAL RESPONSE

This Section describes the contents of Proposer’s Proposal and provides an outline of how the
Proposer should organize it. Proposer’s Proposal will not be considered responsive unless it fully
complies with the requirements in this Section, as well as, the additional instructions provided in
Section 4.6 regarding the required Proposal formats and submission process.

Specifically, Proposer’s Proposal shall include each of the sections referenced in the table below.
The requirements for each of these Proposal sections are described in more detail in this Section.

PROPOSER'S PROPOSAL WILL BE DISQUALIFIED FROM THIS RFP PROCESS IF THE PROPOSER FAILS
TO CONFORM TO THE PROPOSAL INSTRUCTIONS IN THIS SECTION.

Sections and Topics

Section 1 — Cover Letter

Section 2 — Non-Collusion Affidavit

Section 3 — Solution/Implementation Design

Section 4 — Pricing Model / Budget Narrative

Section 5 — Relevant Experience

Section 6 — Creative Samples

Section 7 — Equal Business Opportunity (EBO) Program
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3.1 COVER LETTER

Proposer’s Proposal shall contain a cover letter acknowledging Proposer's understanding of the RFP
process and requirements set forth in this RFP, including its commitment to its Proposal. The cover
letter shall be signed by an authorized representative of Proposer's company.

Provide agency’s name, address, web address, telephone and fax numbers. Please include name, title
and e-mail address of the individual who will serve as agency’s primary contact. Describe your agency’s
ownership.

3.2 NON-COLLUSION AFFIDAVIT

Please use the form provided in Exhibit 3.

3.3SOLUTION/IMPLEMENTATION DESIGN

Proposal shall describe Proposer’s “Solution/Implementation Design”.

Describe how your agency will provide full service capabilities and results, including, but not limited to:
account service, creative staff, market research, advertising evaluation, media planners/buyers,
production planning and execution, and expert advice on key trends and issues in advertising and social
marketing.

Explain how your organization will help achieve the recruiting goals of the Memphis Police Department,
and note any plans to meet obligations through subcontractors (subcontractors need not be identified
at this time).

Describe the process and methods your agency employs to develop effective marketing
communications.

3.4 PRICING MODEL / BUDGET NARRATIVE

Please provide a budget narrative, explaining details for all costs associated with the proposed media
campaign. Total funding requested cannot exceed $400,000. Proposer shall use the form included in
Exhibit 2 for this section. Please disclose a percentage (%) breakdown of each category. Additionally,

Proposer must supply brochures or descriptive literature on item bid.
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3.5 RELEVANT EXPERIENCE

Briefly describe agency’s relevant experience, especially as it relates to recruiting among our target
demographic and media planning.

3.6 CREATIVE SAMPLES

Please provide most recent and relevant samples of agency’s creative work. If possible, provide samples
that would be relative to a project similar in scope and size as the project described in this RFP.
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3.7 EQUAL BUSINESS OPPORTUNITY (EBO) PROGRAM

Proposer shall provide a complete participation plan or well documented good faith efforts. See the
following pages for descriptions and forms.

Equal Business Opportunity Program

This contract will be subject to the requirements of the City of Memphis Ordinance #5384 which
establishes the Equal Business Opportunity (“EBO”) Program. It is up to the Respondent to ensure that
all requirements of this ordinance are met. The Ordinance may be accessed on the City’s website at
www.memphistn.gov under “Doing Business”. The intent of the EBO Program is to increase the
participation of locally owned minority and women owned business enterprises (“M/WBE”) in the City’s
purchasing activities. Toward achieving this objective, the M/WBE participation goal for this solicitation
is 50%. The percentage of M/WBE participation is defined as the dollar value of subcontracts awarded to
certified minority and/or women business enterprises divided by the total proposed base bid amount.

Participation Plan

The Participation Plan must include: (1) level and dollar amount of participation your firm anticipates to
achieve in the performance of contract resulting from this RFP; (2) the type of work to be performed by
the M/WBE participation; and (3) the names of the M/WBEs the Respondent plans to utilize in the
performance of the contract resulting from this RFP.

Good Faith Efforts Documentation

If a Respondent proposes an M/WBE percentage less than the established goal, the Respondent must, at
the time of the response, submit a Good Faith Efforts statement accompanied by the appropriate
documentation justifying its submitted M/WBE percentage. The ability of the Respondent to perform
the work with its own work force will not in itself excuse the Respondent from making good faith efforts
to meet participation goals. The determination of whether a Respondent has made a good faith effort
will be made by the City’s Contract Compliance Officer, Director of Finance and the Purchasing Agent,
prior to the award of the project.

Eligible M/WBE Firms

To qualify as an M/WBE firm, per the requirements of City of Memphis Ordinance #5384, a firm must be
included on the City’s list of certified M/WBE firms. One or a combination of several M/WBEs may be
utilized to meet the established goal of 50%.

Requests for verification must be submitted to the City's Contract Compliance Office listed below:

Mary L. Bright; City of Memphis; Phone (901) 576-6210; Fax (901) 576-6560
Contract Compliance Officer
Mary.Bright@memphistn.gov
125 North Main Street, Suite 546
Memphis, TN 38103
CITY OF MEMPHIS
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Project M/WBE GOAL: 50%

EQUAL BUSINESS OPPORTUNITY PROGRAM COMPLIANCE FORM
PROJECT TITLE: MPD 2016 Media Recruitment Campaign

The following sections must be completed by bidder. A certified subcontractor or supplier is defined as a
firm from the list of certified firms provided with this specification.

Bidder's Name

Section A - If the bidder is a certified firm, so indicate here with a check mark.

MBE

WBE

Section B - Identify below those certified firms that will be employed as subcontractors or suppliers on
this project. By submitting this bid, the bidder commits to the use of the firms listed below.

$ = Show the dollar value of the subcontract to be awarded to this firm
% = Show the percentage this subcontract is of your base bid
M/WBE = Show by inserting an M or W whether the subcontractor is an MBE or WBE

S /% M/WBE SERVICE CERTIFIED SUBCONTR. NAME, ADDRESS, TEL. #
Total S %
MBE
WBE

THIS FORM and SUPPORTING DOCUMENTATION MUST BE SUBMITTED WITH THE BID OR THE BID WILL

BE CONSIDERED NON-CONFORMING.
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CITY OF MEMPHIS
GOOD FAITH EFFORT DOCUMENTATION FORM

To The Honorable Mayor City of Memphis, Tennessee
From:

PROPOSER NAME

PROJECT TITLE: MPD 2016 Media Recruitment Campaign
Enclosed please find the required documents:

Said Bidder did / or did not attend the project pre-bid meeting.

*Copies of all written notification to City of Memphis M/WBE listed firms. (Please attach list of all
firms notified, detail how they were notified and when).

Said Bidder did / or did not select economically feasible portions of the work to be
performed by M/WBE firms.

*List all M/WBE firms with which negotiations took place. (Attach list. If no negotiations were held,
please state so.) Provide names, addresses, and dates of negotiations.

*Statement of efforts to assist M/WBE firms, with bonding, insurance, financing, or with document
review. (Attach list. If no assistance was provided, please state so.)

The Bidder did / or did not use all M/WBE quotations received. If the Bidder did not use all
M/WBE quotations received, list on attached sheets, as required as to the reasons those quotes were
not used.

*List (on attached sheets as required) all M/WBE firms contacted that the bidder considered not to be
qualified, and a statement of the reasons for the bidder’s conclusions. If no firms were found to be
non-qualified, please state so.

THIS SIGNED FORM AND REQUESTED DOCUMENTATION (noted by an asterisk ‘*’) MUST BE SUBMITTED
WITH THE BID IF THE BIDDER DOES NOT MEET THE REQUIRED M/WBE PROJECT GOAL. IF REQUESTED
DOCUMENTATION IS NOT SUBMITTED THE BID WILL BE CONSIDERED NON-CONFORMING.

Contractor’'s Name

Signature Printed or Typed Name and Title
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4. INSTRUCTIONS ON RFP PROCESS

4.1 USE OF INFORMATION

All correspondence about this RFP and the Initiative should be limited to the Principal Contact
described in Section 4.2 or other designated City personnel or agents.

4.2 PRINCIPAL CONTACT AND INFORMATION REQUESTS

Eric Mayse is the single point of contact (the “Principal Contact”) for all matters relating to this RFP.
Proposer should direct all inquiries to the Principal Contact at:

eric.mayse@memphistn.gov

Proposer should not, under any circumstances, contact any City personnel (including senior City
management or City employees with whom Proposer has an existing business or personal relationship)
to discuss this RFP without the Principal Contact’s prior written consent. Utmost discretion is expected
of Proposer and all other RFP recipients. Any recipient attempting to circumvent this process will risk
elimination from further participation in the bidding process.

4.3 SCHEDULE OF ACTIVITIES

e In order to accelerate the business transformation, service improvements and cost savings the
City anticipates, the City has developed an estimated timeline for this Initiative. The City will
move as quickly and efficiently as possible to determine the feasibility of each Proposer’s
Proposal and to move forward with term sheet discussions and ultimately conclude an
agreement accordingly.

e Asaresult, the City requests that Proposer make a dedicated team available to participate in the
proposal development and evaluation processes as necessary to participate in the activities and
meet the deadlines provided in the table below.

e |tis the City’s option to conduct interviews with finalists. However, in no way is the City
obligated to interview finalists.

e The City reserves the right to modify or update this schedule at any point in time.
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In no event shall the deadline for submission of the proposal be changed except by written
modification by the City of Memphis Purchasing Department.

Activity Date

Publish RFP November 17, 2015
Proposer Questions Deadline November 24, 2015
City Response to Questions December 1, 2015
Proposal Submission Deadline December 4, 2015
Finalist Selections — Optional Mid December, 2015

Finalist Presentations — Optional (City’s Discretion) Mid December, 2015

Negotiations Late December 2015/Early
January 2016

Agreement Finalization Late December 2015/Early
January 2016

Several of the activities identified in the above table are described in more detail in the remainder of
this Section 4.

4.4 PRE-SUBMITTAL CONFERENCE
No Pre-Submittal Conference is scheduled for this RFP.
4.5INITIAL QUESTIONS SUBMISSION, FINAL QUESTIONS SUBMISSION

Proposer may submit an initial set of questions based on its review of this RFP, by completing the
template provided at Exhibit 1 (Proposer Questions Template) and sending it via email by November 24,
2015 by 5:00 pm CDT. Questions received after 5:00 will not be answered. This email should be sent to
the individual(s) described in Section 4.2, with the subject heading: “[Your company’s name] — MPD
2016 Media Recruitment Campaign RFP Questions.” The City will post the responses to the questions on
the City’s web site on or before December 1, 2015 by 5:00 pm CDT. To ensure the fair and consistent
distribution of information, no individual answers will be given. The only official answer or position of
the City will be the one posted via the City's website. Any questions or concerns not submitted by the
stated time and date will be deemed waived.
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4.6 PROPOSAL SUBMISSIONS

PROPOSAL SUBMISSION AND DUE DATE

Proposer shall submit (A) one (1) original and five (5) complete printed copies of its Proposal (including
the signed Cover Letters) on or before December 4, 2015, at 2:00 pm CDT, to the addressee provided
below:

City of Memphis Purchasing Department
125 N. Main Street, Room 354
Memphis, TN 38103

The label should identify the contents as: MPD 2016 Media Recruitment Campaign, RFP #27646.

PROPOSALS SUBMITTED AFTER THE DEADLINE OR WHICH STATE THAT INFORMATION WILL BE
PROVIDED ‘AT A LATER DATE’, OR WHICH ARE OTHERWISE INCOMPLETE OR FAIL TO COMPLY WITH
THE REQUIREMENTS SET FORTH IN THIS RFP WILL BE DISQUALIFIED FROM PARTICIPATION IN THIS RFP
PROCESS.

Proposals may not be amended after the submission deadline.

Notwithstanding any legends on the proposal or any other statements to the contrary, all materials
submitted in connection with proposer’s response to this RFP will become the property of the city and
may be returned only at the City’s option.

PROPOSAL FORMAT

The City expects the Proposal to be a compilation of various documents, in particular because
Proposer’s Proposal must utilize the RFP response templates, if provided, set forth in the Exhibits in this
RFP.

Proposer shall use Microsoft Office 2010 file formats in preparing its Proposal to the maximum extent
possible. All pages should be formatted to print on 8 %4” x 11” paper, unless another format is provided
by the response template. Proposer responses should be specific, factual, brief and to the point.

PROPOSAL EXPIRATION DATE

Proposals in response to this RFP shall remain valid for six (6) months from the Proposal due date. The
City may request an extension of time if needed.

PROPOSER DATA

The confidentiality of information and data contained in the firm of contractor’s Proposal shall be
subject to and governed by the Open Records Act and any other Public Records laws with which the City

is legally obligated to comply (including a Freedom of Information Act Request under “FOIA”).
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Deadline Extension

The City reserves the right to extend the submission deadline, if such action is considered necessary by
the City.

Ambiguity, Conflict, or other Errors in the RFP

If a Proposer discovers any ambiguity, conflict, discrepancy, omission or other error in the RFP, it shall
immediately notify, in writing e-mail, the City of such error and request modification or clarification of
the document. The Proposer shall include the RFP number, page number and the applicable paragraph
title. The City will issue/post any revisions to the RFP on the City's website (www.mempbhistn.gov). The
Proposer is responsible for clarifying any ambiguity, conflict, discrepancy, omission, or other error in the
Request for Proposals prior to submitting the proposal or any ambiguity, conflict, discrepancy, etc. shall
be waived.

Failed Competition

The City reserves the right to reject any or all proposals which are not responsive to the specifications of
this Request for Proposal (RFP). Competitive negotiation requires that at least two responsive proposals
for the same scope of work and service area be received in response to the RFP. A competition is
considered failed if only one responsive proposal is received. If a competition has been declared failed,
the City then has the option to reopen the procurement or enter into a non-competitive procurement.

Withdrawing or Amending a Proposal

At any time prior to the scheduled deadline for receipt of proposals, the Proposer may withdraw or
amend its proposal by submitting a written request from the authorized representative whose name
and signature appears on the proposal. A written request to withdraw or amend the proposal must be
submitted to the individual and address to whom/which the proposal was submitted in accordance with
the section above titled "PROPOSAL SUBMISSION AND DUE DATE."

Acceptance/Rejection of Proposals

The City reserves the right to accept or reject, in whole or in part, any or all proposals submitted. The
City shall reject the proposal of any Proposer that is determined to be non-responsive.

Informalities/Minor Irregularities

The City reserves the right to waive minor irregularities or informalities in a Proposer’s proposal when
the City determines that it will be in City’s best interest to do so. Any such waiver shall not modify any
remaining RFP specifications or excuse the Proposer from full compliance with the RFP specifications
and other contract requirements if the Proposer is awarded the contract.
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Proposer indebted to the City

No contract will be knowingly awarded to any organization which, in the City's sole discretion, is in
arrears to the City of Memphis upon any debt or contract, or which is a defaulter as surety or otherwise
under any obligations to the City of Memphis, or which has failed to perform faithfully on any previous
contract with the City of Memphis.

Tax Payments

The City of Memphis is exempt from federal excise, state and local taxes on all purchases and will issue
tax exemption certificates, upon request.

4.7 FINALIST SELECTIONS (OPTIONAL)

The City may or may not select a number of the RFP respondents who will be asked to give an oral
presentation of its proposal to the City. However the City is not obligated to interview any finalist. If
interviews are conducted, these providers will be selected based on an evaluation of their Proposals
against the criteria described in Section 5 of this RFP. RFP recipients that are not selected to progress to
the oral presentations likely will be excluded from further consideration.

For this reason, Proposer is strongly encouraged to make as complete and compelling a Proposal as
possible. The RFP recipient who fails to comply risks being dropped from further consideration without
having an opportunity to improve its offer.

4.8 RECIPIENT PRESENTATIONS (OPTIONAL)

Details pertaining to the oral presentation phase of the RFP process will be confirmed after Proposal
submission, however the presentations are tentatively scheduled to begin in mid December, 2015.

If Proposer is one of the RFP recipients asked to give an oral presentation, Proposer should prepare a
comprehensive presentation that concentrates on the business and technical aspects of the Proposal,
and should not be marketing discussions. PROPOSER’S PROPOSAL WILL NOT BE ALTERED OR
ENHANCED DURING THE ORAL PRESENTATION.

Appropriate visual and written materials are expected, but the format will be left to the discretion of the
Proposer. A soft copy of all presentation materials must be delivered to the Principal Contact at least
one business day before the beginning of the presentation. Proposer should also bring a sufficient
number of printed copies of the materials for the City attendees at the presentation.

The City may provide a last minute agenda or other direction for the Proposer’s presentation based on
the City's initial review of the Proposals.
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4.9 CONTRACT AWARD

The award of contract will be made on the basis of the best proposal, as solely determined by the City,
which meets the requirements and criteria set forth in the solicitation. The City will only accept
proposals for the services requested. The proposal submitted in response to this solicitation is not a
legally binding document; however, the contract, which will be based on information provided in the
proposal, becomes legally binding once all parties have signed it. Any contract resulting from this RFP
shall be subject to the City of Memphis General Terms and Conditions set forth in this solicitation and
any additional terms imposed by City. The successful Contractor shall be required to execute the
contract originated by the City of Memphis and satisfy all contract requirements as specified by the City.
One or more contracts may be awarded under this RFP, and any contract awards and amounts are
subject to the availability and appropriation of funds.

4.10 PROTESTS

Any protest of award must be filed in writing with the Purchasing Agent within five (5) calendar days of
the award announcement at the following address:

City of Memphis Purchasing Agent:
125 North Main, Room 354, Memphis, Tennessee 38103.

4.11 MODIFICATION OR TERMINATION OF RFP PROCESS

Subject to the rules and regulations of the City's Procurement Office, including with respect to providing
notification and, where applicable, providing the opportunity to revise proposals, the City reserves the
right to, in its sole discretion, discontinue, amend, supplement, or otherwise change this RFP, the
Initiative, the process used for evaluation, and the expected timeline at any time and for any reason,
and makes no commitments, implied or otherwise, that this process will result in a business transaction
with any provider.

4.12 SUPPLEMENTAL INFORMATION

If, subsequent to issuance of this RFP, additional relevant material is produced by or becomes available
to the City, such material will (where appropriate) be transmitted to all RFP participants for their
consideration. The City will make modifications by issuing a written addendum, which will be posted on
the City's website. Any revisions to the solicitation will be made only by an addendum issued by the City.
It is the responsibility of the Proposer to check the website for possible addenda and should consider
such information in its Proposal. The City will assume that all changes or additional requirements
transmitted have been taken into account in Proposer’s Proposal (including with respect to pricing),
unless otherwise specified.
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4.13 NO REPRESENTATIONS OR WARRANTIES

The City makes no representations or warranties regarding the accuracy or completeness of the
information contained in this RFP or otherwise provided by the City through the RFP process. Proposer is
responsible for making its own evaluation of information and data contained in this RFP or otherwise
provided by the City, and for preparing and submitting responses to the RFP. The City has attempted to
validate the information provided in this RFP, but it is possible that Proposer may detect inconsistencies
or potential errors. While Proposer should identify these potential issues in its questions or in an
appendix to its Proposal, Proposer should use the information provided on an “as-is” basis for its initial
Proposal. Information regarding the City and the Initiative may be revised or updated, and republished
for inclusion in a final response.

4.14 PROPOSAL PREPARATION COSTS

Proposer will be responsible for all costs it incurs in connection with this RFP process (including but not
limited to Proposal preparation, personnel time, travel-related costs, and other expenses) and any
subsequent agreement negotiations.

5. EVALUATION MODEL

5.1 QUALIFYING PROPOSALS

City will review each submitted Proposal to determine whether it is a Qualifying Proposal. A Qualifying
Proposal is one that meets all of the criteria set forth below. All Proposals that ARE NOT a Qualifying
Proposal will be disqualified from this RFP process. A Qualifying Proposal is a Proposal that:

e Was submitted (in the form and format required) by the due date as specified in Section
4.6.

e Conforms to the requirements of the RFP (as outlined in Section 3).
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5.2 EVALUATION OF QUALIFYING PROPOSALS

An evaluation team composed of representatives of the City will evaluate proposals on a variety of
quantitative and qualitative criteria. Upon receipt of proposals, the City will review to determine
whether the proposal is acceptable or non-acceptable based on the criteria outlined below.

The criteria, and their associated weights, upon which the evaluation of the proposals will be based on
the following:

a. Recruiting Experience/Expertise (20%).
b. Media Planning Experience/Expertise (20%)
Cc. Cost Effectiveness of Proposed Budget (30%)

d. Perceived Marketing Effectiveness of Overall Proposal (30%)

6. RFP TERMS AND CONDITIONS

The City of Memphis seeks proposals from firms who have the expertise to provide a solar photovoltaic
installation in accordance with this RFP document. This is a Request for Proposal that may be modified
by the City in the selection process.

THE CITY OF MEMPHIS ENCOURAGES THE PARTICIPATION OF SMALL, MINORITY AND WOMEN-OWNED
BUSINESSES IN THE PURCHASING PROCESS.

The City of Memphis is an Equal Opportunity Employer and does not discriminate on the basis of race,
color, national origin, sex, religion, age, or handicap status in employment or in the provision of services.

This procurement may be subject to the requirements of Ordinance No. 5114 which establishes a local
preference for local businesses located within the City of Memphis. A copy of your current Memphis and
Shelby County Tennessee Business Tax Receipt must accompany the proposal for consideration of this
ordinance.

Any protest of award must be filed in writing with the Purchasing Agent within five (5) calendar days of
the intent to award announcement at the following address: City of Memphis Purchasing Agent; 125
North Main, Room 354; Memphis, Tennessee 38103. Notice will be posted on the City's website and
outside Council Chambers, located on the lobby floor of City Hall. The intent to award notification shall
be deemed publicly announced on the date specified on the notice.
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Only proposals submitted on the provided form(s) with no changes, additions or deletions to the terms
and conditions will be considered. Proposals containing terms and conditions other than those
contained herein may be considered nonconforming.

No objections with regard to the application, meaning, or interpretation of the specifications will be
considered after the opening of the subject proposals. If there are questions or concerns regarding any
part of plans, terms, specifications or other proposed documents, a written request for interpretation
thereof may be submitted to the City Purchasing Agent prior to the deadline date. The organization
submitting the request shall be responsible for the prompt delivery of the request. Any interpretation in
response to the written request will be made only by addendum duly issued, and a copy of such
addendum will be mailed or delivered to each organization receiving a set of such documents and/or
posted on the City's website. The City of Memphis will not be responsible for any other explanation or
interpretation of the proposed documents. By submission of its proposal, a proposer shall be deemed to
have understood fully the contents and meaning of the RFP.

All proposals must be signed by an authorized representative of your organization. Unsigned proposals
will be considered nonconforming.

Any contract resulting from the proposals received in response to this solicitation shall be construed in
accordance with and governed by the laws of the State of Tennessee. All actions, whether sounding in
contract or in tort, relating to the validity, construction, interpretation and enforcement of this
Agreement shall be instituted and litigated in the courts of the State of Tennessee, located in Shelby
County, Tennessee without regard to conflicts of laws principles.

By order of the Mayor of the City of Memphis, Tennessee.
A C WHARTON, JR., MAYOR
Eric Mayse, City Purchasing Agent

Published in The Daily News on November 17 & 18, 2015 2 Copies
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INSTRUCTIONS TO PROPOSERS

Proposers shall submit their signed proposal in a sealed envelope INDICATING ON THE OUTSIDE: THE
COMPANY NAME and THE REQUEST FOR PROPOSAL NUMBER.

Proposers must comply with all applicable licensing requirements. Pursuant to the City of Memphis
Charter, Article 71, Section 777 et seq., it is unlawful to operate a business within the limits of the city of
Memphis without possessing a Memphis and Shelby County business license, excepting non-profit
organizations that qualify as tax exempt under Sec. 501(c)(3) of the Internal Revenue Code. Upon award
notification and prior to the City issuing a properly executed purchase order or entering into a contract
with the proposer, the successful proposer, whose principal business address is located within the limits
of the city of Memphis, will be required to submit, along with the required insurance and other required
documentation, a copy of (1) the tax-exempt ruling or determination letter from the Internal Revenue
Services; or (2) its current Memphis and Shelby County Business Tax Receipt/License.

Issuance of this RFP does not obligate the City to contract, in whole or in part, for services specified
herein. The City of Memphis reserves the right to cancel this solicitation, in whole or in part, or to reject,
in whole or in part, any and all proposals. Cancellation of this RFP or any subsequent award will be
posted on the City's website: www.memphistn.gov under the section titled "Government News."

Any firm receiving a mailed solicitation on the above subject and not bidding will be electronically
removed from the City's mailing list used for the above-referenced subject after 3 consecutive non-
responses or no bids.

For additional information concerning this solicitation, please contact: Eric Mayse via e-mail at
Eric.Mayse@memphistn.gov. Subject line must read “Questions — MPD 2016 Media Recruitment

Campaign.”

This solicitation shall be in accordance with the City of Memphis Ordinances and Purchasing Policies and
Procedures, which may be amended from time to time.

All materials submitted pursuant to this RFP shall become the property of the City of Memphis.

To the extent permitted by law, all proposals submitted in response to this RFP shall be kept confidential
until the proposals have been evaluated and the intent to award is announced. Until the intent to award
is announced, no information regarding any proposal will be released to anyone, except members of the
Evaluation Committee who are responsible for evaluating the proposals and other appropriate City staff.
All information provided by the Proposer in response to this RFP will be considered by the Evaluation
Committee in evaluating the proposal and making an award recommendation to the City.

The Mayor of the City of Memphis is the only individual who can legally sign contracts on behalf of the
City. Costs chargeable to the proposed contract shall not be incurred before receipt of a fully executed
contract.
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EXHIBITS

EXHIBIT 1 — PROPOSER QUESTIONS TEMPLATE

RFP Section QUESTION
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EXHIBIT 2 — PRICE FORM

PROPOSED BUDGET FOR PRODUCTS & SERVICES

Television Commercial Advertising

Air-time duration — 26 weeks; Full Development

Time Length; # Spots; # Impressions; Stations; Demographics;
Day-part; Other Details;

Budgeted Cost $ Percentage %

Radio Commercial Advertising

Air-time duration — 26 weeks; Full Development

Time Length; # Spots; # Impressions; Stations; Demographics;
Day-part; Other Details;

Budgeted Cost $ Percentage %

Outdoor Billboard Advertising
6 months; Full Development; 4x Prime locations; 6x alternate locations
# Impressions; Locations; Demographics; # Digital/Print; Other Details;

Budgeted Cost $ Percentage %

MATA Transit Billboards, Bus Wrap Design, & Shelters Advertising
6 months; Full Development; Full Color; 1x bus wrap;

# Impressions; # Transits Billboards; # Shelter Billboards; Locations; Demographics;
Other Details;

Budgeted Cost $ Percentage %

Printed Advertising
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Full Development; Full Color

Posters 11x17 — Qty: 800 x English; 200 x Spanish
Poster 11x17 — Qty: 1 x Editable Insert Information
Bi-fold Brochures — Qty: 4000 x English; 1000 x Spanish
Die-Cut Badge Recruiting card — Qty: 10,000 x English
Other Details;

Budgeted Cost $ Percentage %

Digital Ads — for Internet Online Exchange and Printed Literature Inserts
Full Development; Full Color; 6 x variable sizes English
# Impressions; Demographics; Other Details;

Budgeted Cost $ Percentage %

MPDacademy.com Website — revamped
Create & Set-up MPD Training Academy Twitter, Intagram; Facebook accts

Budgeted Cost $ Percentage %

Newspaper & Magazine Advertising
6 months; Full Development;

Commercial Appeal; Memphis Flyer; Tri-state Defender; LaPrensa Latina; Memphis Health
& Fitness; Muslim Journal; Memphis Daily News

Demographics; Other Details; Ad size;

Budgeted Cost $ Percentage %

Portable Kiosk (Retractable Banner Display)
Full Development; Full Color

Table Top — Qty: 3 x

Floor model — Qty: 3 x

Other Details; Ad size;

Budgeted Cost $ Percentage %
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Miscellaneous Fees or Charges not listed above
Provide details; Purpose;

Budgeted Cost $ Percentage

%
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EXHIBIT 3 — NON-COLLUSION AFFIDAVIT

The Proposer, by its officers and its agents or representatives present at the time of filing this
Proposal, being duly sworn on their oaths say, that neither they nor any of them have in any way,
directly or indirectly, entered into any arrangement or agreement with any other Proposer, or with
any officer of the Owner or Owner’s representative whereby such affiant or affiants or either of them
has paid or is to pay such other Proposer or officer any sum of money, or has given or is to give to
such other Proposer or officer anything of value whatever, or such affiant or affiants or either of them
has not directly or indirectly, entered into any arrangement or agreement with any other free
competition into the letting of the contract sought for by the attached prices that no inducement of
any form or character other than that which appears on the face of the Proposal will be suggested,
offered, paid or delivered to any person whomsoever to influence the acceptance of the Proposal or
awarding of the Contract, nor has this Proposer any agreement or understanding of any kind
whatsoever, with any person whomsoever to pay, deliver to, or share with any other person in any
way or manner, any of the proceeds of the Contractor sought by this Proposal.

Submitted By:

Firm Name

Authorized Signature

Date -

SIGNATURES
If PROPOSER is:
A. An Individual

By

(SEAL)
(Individual's Name)

Doing business as

Business Address:
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Phone Number:

B. A Partnership
By

(SEAL)

(Firm Name)

(General Partner)

Business Address:

Phone Number:

C. A Corporation

By

(SEAL)

(Corporation Name)

(State of Incorporation)

By

(Name of Person Authorized to Sign)

Title

Attest

(Secretary)

Business Address:
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Phone Number:

D. A Joint Venture

By

(Name)

Business Address:

By

(Name)

Business Address:

Each joint venture member must sign. The manner of signing for each individual partnership and
corporation that is party to joint venture should be in manner indicated above.
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EXHIBIT 4 — CITY OF MEMPHIS SERVICE AGREEMENT GENERAL TERMS AND CONDITIONS

The successful Contractor will be required to comply with and execute an agreement specifying the
following general terms and conditions, as may be modified and/or supplemented at the City's sole
discretion:

REPORTS. Upon request, the Contractor shall prepare and submit reports of its activities, funded under
this agreement, to the originating department of the City. The reports shall include an itemization of the
use of the City's funds, inclusive of specific services delivered by the Contractor. Any such reports
provided to the City shall be prepared with the understanding that the City may make such reports
available to the public.

In addition, Contractor shall submit and, as necessary, update subcontractor information (including but
not limited to payments thereto), for any and all subcontractors used on City project(s), in the City's
compliance tracking software, B2GNow. The City shall have the right to withhold future disbursement of
funds under this Agreement and any future Agreements until the requirements of this provision have
been met.

ENTIRE AGREEMENT. This Agreement constitutes the full and final understanding of the parties with
respect to the subject matter hereof and supersedes and replaces any and all prior or contemporaneous
agreements or understandings, whether written or oral, express or implied, between the parties with
respect to the subject matter of the Agreement.

STANDARD OF PERFORMANCE. All services by the Contractor shall be performed in compliance with the
specified requirements, in a manner satisfactory to the City, and in accordance with the generally
accepted business practices and procedures of the City and pursuant to the governing rules,

practices and regulations of the industry, based on the type of services performed hereunder.

HEADINGS. Titles and headings used herein are for the convenience of reference only and shall be
disregarded completely in the interpretation and validity of this Agreement or any of its terms.

MODIFICATION AND AMENDMENT. This Agreement shall be amended or modified only by a written
document signed by the parties hereto, in accordance with applicable laws and regulations.

CONFIDENTIALITY. While performing work under this Agreement, the Contractor may gain access to
proprietary and/or confidential information that, if disclosed to third parties, may be damaging to the
City or its officials or employees. Such information shall include materials considered to be confidential
information as a matter of law (e.g., personnel records), and shall also include (i) all materials in any
form developed or created by the City related to funding and financial and business information; (ii) all
information owned, possessed or used by the Contractor, which is communicated to, learned,
developed or otherwise acquired by the Contractor in the performance of the Services for the City; (iii)
the terms, conditions and pricing contained herein; and (iv) any other information that the Contractor
has been advised by the City is confidential, privileged or proprietary. Confidential information, as used

in this Agreement, shall not include (i) information in the Contractor's possession prior to disclosure by
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the City; (ii) information generally available to the public or that becomes available to the public through
a source other than the City, or (iii) information that was rightfully obtained by the Contractor from a
third party who is under no obligation of confidentiality to the City with respect to such information. The
Contractor agrees that it will accept and hold confidential information obtained from the City in
confidence at all times during and after termination of this Agreement. The Contractor shall neither use
nor disclose such information, except as provided in this Agreement or as required by law, without the
prior written permission of the City.

The Contractor acknowledges and agrees that a breach of this section by the Contractor will cause the
City irreparable injury and damage; therefore, the Contractor expressly agrees that the City shall be
entitled to injunctive or other equitable relief in any court of competent jurisdiction to prevent or
otherwise restrain a breach of this Agreement. The Contractor agrees that it will disclose confidential
information only to those employees who have a right to know, and shall require its employees, agents,
and subcontractors to comply with the requirements of this provision and the requirements of the
provisions herein titled "Public Statements" and "Rights in Data."

PUBLIC STATEMENTS. The Contractor shall not make any announcement, release any information, or
authorize or participate in any interview concerning this Agreement and goods and/or services required
herein, without obtaining prior written consent from the City. The Contractor shall require its
employees, agents, and subcontractors to comply with the requirements of this provision. This provision
shall survive the expiration or termination of this Agreement.

RIGHTS IN DATA. The Contractor agrees that all reports, studies, plans, models, drawings, specifications,
and any other information or data of any type produced under this Agreement, whether or not the same
is accepted or rejected by the City, shall remain the property of the City and shall not be published by
the Contractor or any other party without the express prior written consent of the City. In implementing
the foregoing, the Contractor hereby grants and assigns to the City all rights and claims of whatever
nature, whether now or hereafter, arising in and to any and all of such reports, studies, plans, models,
drawings, specifications, and other information or data and shall cooperate fully with the City in any
steps the City may take to obtain copyrights, trademark or like protections with respect thereto. The
signing of this Agreement shall constitute a complete transfer of ownership, intellectual property and
copyright of all documents from the Contractor to the City upon the Contractor's delivery of such
documents and/or information to the City or upon completion of the Project, whichever occurs first. The
Contractor shall not construe such transfer as a grant for usage nor can the Contractor revoke it.

EMPLOYMENT OF CITY WORKERS. The Contractor shall not engage, on a full, part-time or any other
basis during the term of this Agreement, any professional or technical personnel who are or have been
at any time during the term of this Agreement in the employ of the City.

CONTRACTOR'S PERSONNEL. The Contractor certifies that it presently has adequate qualified personnel
to perform all services required under this Agreement and that all work performed under this
Agreement shall be supervised by the Contractor. Contractor will make its personnel aware of and cause
them to comply with the City's policies that have been made known to Contractor while performing
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pursuant to this Agreement. The Contractor further certifies that all of its employees assigned to
perform any work hereunder shall have such knowledge and experience as required to perform the
duties assigned to them. Any employee of the Contractor who, in the opinion of the City, is
incompetent, whose conduct becomes detrimental to the work, or whom the City deems to be
unsatisfactory for any reason, shall immediately be removed from association with the services
hereunder per the City's request. Upon such request, the Contractor shall use all reasonable efforts to
promptly replace such employee(s) with substitute employee(s) having appropriate skills and training.
Contractor is responsible for the acts or omissions of its personnel under or relating to this Agreement.

The Contractor shall be solely liable and responsible for providing to, or on behalf of, all persons
performing work pursuant to this Agreement, all employee compensation and benefits. The City shall
have no liability or responsibility for the payment of any salaries, wages, unemployment benefits,
health, welfare and disability benefits, Federal and local taxes, or other compensation, benefits or taxes
for any personnel provided on behalf of the Contractor. In addition, the Contractor shall be solely liable
and responsible for any and all workers' compensation benefits to any person as a result of injuries
arising from or connected with any work performed by or on behalf of the Contractor pursuant to this
Agreement.

INDEPENDENT CONTRACTORS. Nothing in this Agreement shall be deemed or construed to represent
that the Contractor, or any of the Contractor’s employees or agents, are the agents, representatives, or
employees of the City. The Contractor acknowledges that it is an independent contractor over the
details and means for performing the services hereunder. Anything in this Agreement which may
appear to give the City the right to direct the Contractor as to the details of the performance of its
obligations hereunder or to exercise a measure of control over the Contractor is solely for purposes of
compliance with local, state and federal regulations and means the Contractor will follow the desires of
the City only as to the intended results of the scope of this Agreement.

It is further expressly agreed and understood by the Contractor that neither it nor its employees
or agents shall hold itself out contrary to the terms of this paragraph, and the City shall not be liable for
any representation, act or omission of the Contractor contrary to the provisions hereof..

TERMINATION

1. It shall be cause for the immediate termination of this Agreement if, after its execution, the City
determines that either:

a. the Contractor or any of its principals, partners or corporate officers, if a corporation, including the
corporation itself, has plead nolo contendere, or has plead or been found guilty of a criminal violation,
whether state or federal, involving, but not limited to, governmental sales or purchases, including but
not limited to the rigging of bids, price fixing, misappropriation of government funds, or any other
collusive and illegal activity pertaining to bidding and governmental contracting; or

b. the Contractor subcontracted, assigned, delegated, or transferred its rights, obligations or interests,

voluntarily or involuntarily, under this Agreement without the City’s consent or approval; or
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c. the Contractor has filed bankruptcy, has been adjudicated bankrupt, become insolvent or made an
assignment for the benefit of creditors, or a receiver, or similar officer is appointed to take charge of all
or part of the Contractor’s assets.

2. The City may cancel/terminate this Agreement, in whole or in part, upon providing written notice to
the Contractor of the City's intention to terminate the Agreement as a result of Contractor’s failure to
provide the goods/services specified under this Agreement or in violation(s) of any of the terms herein,
and the Contractor has failed to cure such breach within (TBD) business days of such notice. The City
may reject the goods/services and cancel this Agreement for any goods/services rendered or to be
rendered hereunder. At its option, the City may return the rejected portion of such products to
Contractor at its expense or hold the same for such disposal as Contractor shall indicate. In the event of
any such rejection/termination, the City shall, at the City's option, have the right to obtain like
goods/services elsewhere or to take over the work and prosecute the same to completion, both at the
Contractor's expense; and in such event, the City may take possession of and utilize in completing the
work, such materials, appliances, etc. as may be on the site of the work and necessary therefore. The
Contractor shall be liable to the City for any loss, damage, or additional cost incurred thereby, including
but not limited to any difference between the cost for procuring such like services and the price
specified herein, attorneys' fees and court costs.

3. Notwithstanding the foregoing or any section herein to the contrary, the Contractor shall not be
relieved of liability to the City for damages sustained by the City by virtue of any breach of the
Agreement by the Contractor, and the City may withhold any payments to the Contractor, for the
purpose of setoff, until such time as the exact amount of damages due the City from the Contractor is
determined.

4. The City may, in its sole discretion, suspend and/or terminate this Agreement for convenience upon
giving (TBD) business days prior written notice to the Contractor. In the event a purported termination
for cause by the City is in error, then such termination may, at the City's sole discretion, be deemed to
be a termination for convenience under this section. In the event of such termination, the Contractor
shall be entitled to receive just and equitable compensation, as determined by the City, for any goods
accepted and/or satisfactory authorized work performed in accordance with the Agreement up to the
termination date; but in no event shall the City be liable to the Contractor for expenses incurred after
the termination date. All goods accepted by the City/services completed by the Contractor prior to the
Termination Date shall be documented and all tangible work documents shall be transferred to the City
prior to payment for services rendered, and shall become the sole property of the City. Such termination
by the City shall not be deemed a Breach of Contract by the City, and the Contractor shall not be
compensated for any anticipatory profits, or other damages of any description, that have not been
earned as of the date of termination.

5. The Contractor shall deliver to the City all hard copy and electronic files maintained on behalf of
the City within thirty (30) calendar days of termination of this Agreement. Upon reasonable request, the
City reserves the right to obtain such information prior to the termination of this Agreement.
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COMPENSATION FOR CORRECTIONS. No compensation shall be due or payable to the Contractor
pursuant to this Agreement for any of the services performed by the Contractor to correct services,
when such corrections are required as a direct result of negligence by the Contractor to properly fulfill
any of its obligations herein.

CITY'S RIGHT TO WITHHOLD CERTAIN AMOUNTS AND MAKE APPLICATION THEREOF. If evidence is
produced before the final settlement of all or any balances that the Contractor has failed to pay laborers
employed on his work or failed to pay for materials used therein, or if the City has reason to suspect the
same, the City may withhold such balances and upon evidence satisfactory to the City as to the amount
due for such labor and materials, the City, acting as the agent of the Contractor, may settle and pay for
the same and charge the amounts to the Contractor and deduct the same from the said balance or
balances.

REMEDIES CUMULATIVE. All remedies available to the City herein are cumulative and shall be in
addition to all other rights and remedies provided by law. The termination, expiration, or suspension of
this Agreement shall not limit the City from pursuing other remedies available at law or in equity.

SUBCONTRACTING, ASSIGNMENT or TRANSFER. The Contractor shall not subcontract, assign, delegate
or transfer all or part of its rights, responsibilities, or interest under this Agreement without the prior
written consent of the City. Any purported assignment, transfer, or delegation in violation of this Section
shall be voidable by the City. No subcontracting, assignment, delegation or transfer shall relieve the
Contractor from performance of its duties hereunder; neither shall the City be responsible for the
fulfillment of the Contractor’s obligations to its transferors or subcontractors. Upon request of the City,
the subcontracting, assigning, delegating or transferring party shall provide all documents evidencing
the transfer. At any time, City may, in its sole discretion, revoke its prior approval of a subcontractor and
direct Contractor to replace such subcontractor or perform the services that were being performed by
such contractor itself if the City finds in its reasonable judgment that (i) such subcontractor's
performance is materially deficient or otherwise unacceptable to City; (ii) good faith doubts exist
concerning the subcontractor's ability to render future performance because of changes in the
subcontractor's ownership, management, financial condition, or otherwise; or (iii) there have been one
(1) or more material misrepresentations by or concerning the subcontractor. The City reserves the right
to terminate the Agreement if Contractor, in whole or in part, is acquired by another entity during the
term of this Agreement.

In the event the Contractor is allowed to sublet any part of the Agreement, the Contractor shall be as
fully responsible to the City for the acts and omissions of the subcontractor and of the persons
employed or directly or indirectly employed by the subcontractor as he is for the acts and omissions of
persons employed by Contractor. The Contractor shall not be allowed to subcontract more than (TBD)%
of the work on this project. The computation for percentages shall be based on monetary values.
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CONFLICT OF INTEREST. Neither party shall engage in any conduct or activity in the performance of this
Agreement that constitutes a conflict of interest under applicable federal, state or local laws, rules and
regulations.

The Contractor covenants that it has no public or private interest, and shall not acquire, any interest,
directly or indirectly, which would conflict in any manner with the performance required under this
Agreement, and the Contractor covenants that no gratuities, in the form of entertainment, gifts, or
otherwise, were offered or given by the Contractor or any agent or representative of the Contractor, to
any officer, official, agent or employee of the City, in an effort to secure the Agreement or favorable
treatment with respect to any determinations concerning the performance of the Agreement. The
Contractor warrants that no part of the total contract amount provided herein shall be paid directly or
indirectly to any officer or employee of the City as wages, compensation, or gifts in exchange for acting
as officer, agent, employee, subcontractor or consultant to the Contractor in connection with any work
contemplated or performed relative to this Agreement. For breach or violation of this provision, the City
shall have the right to recover or withhold the full amount of such gratuities.

COVENANT AGAINST CONTINGENT FEES. The Contractor warrants that it has not employed or retained
any company or person other than a bona fide employee working solely for the Contractor, to solicit or
secure this Agreement, and that it has not paid or agreed to pay any company or person, other than a
bona fide employee working solely for the Contractor any fee, commission, percentage, brokerage fee,
gift, or any other consideration contingent upon or resulting from the award or making of this
Agreement. For breach or violation of this provision, the City shall have the right to recover the full
amount of such fee, commission, percentage, brokerage fee, gift, or other consideration.

GENERAL COMPLIANCE WITH LAWS. The Contractor certifies that it is qualified or will take steps
necessary to qualify to do business in the State of Tennessee and that it shall take such action as, from
time to time, may be necessary to remain so qualified and shall obtain and maintain, at its own expense,
all licenses, permits, insurance, and governmental approvals, if any, necessary to the performance of its
obligations under this Agreement. Such permits and licenses shall be made available to the City, upon
request.

The Contractor is assumed to be familiar with and shall comply with all applicable federal, state, and
local laws, ordinances, and regulations in performing any of its obligations under this Agreement,
including but not limited to the City of Memphis Living Wage Ordinance, the Fair Labor Standards Act,
Occupational Safety and Health Administration (OSHA), and the Americans with Disabilities Act (ADA).
The Contractor shall promptly notify the City of any conflict discovered between this Agreement and any
applicable laws, rules, regulations, and/or permits and licenses, and await resolution of the conflict.

NON-DISCRIMINATION. The Contractor hereby agrees to comply with Title VI and Title VII of the Civil
Rights Act of 1964 and all other federal, state or local laws prohibiting discrimination, which provide in
whole or in part, that no person shall be excluded from participation in, or be denied benefits of, or be
otherwise subjected to discrimination in the performance of this Agreement or in the Contractor's
employment practices on the grounds of handicap and/or disability, age, race, color, religion, sex,
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national origin, or any other classification protected by Federal, State or statutory law. The Contractor
shall, upon request, show proof of such nondiscrimination, and shall post in conspicuous places available
to all employees and applicants notices of nondiscrimination. In the event the Contractor fails to comply
with the City's non-discrimination policy and any and all other laws prohibiting discrimination, this
Agreement may be canceled, terminated or suspended in whole or in part by the City.

The City reserves the right to investigate any claims of illegal discrimination by the Contractor and in the
event a finding of discrimination is made and upon written notification thereof, the Contractor shall take
all necessary steps to cure and rectify such action to the reasonable satisfaction of the City. The
Contractor's failure or refusal to do so shall be cause for termination of this Agreement in accordance
with the terms of this Agreement.

EMPLOYMENT OF ILLEGAL IMMIGRANTS. The Contractor hereby certifies to comply with all applicable
federal and state laws prohibiting the employment of individuals not legally authorized to work in the
United States. Contractor shall not knowingly (i) utilize the services of illegal immigrants; or (ii) utilize
the services of any subcontractor who will utilize the services of illegal immigrants in the performance of
the contract. In the event the Contractor fails to comply with any and all local, state and federal laws
prohibiting the employment of individuals not legally authorized to work in the United States, this
agreement may be canceled, terminated or suspended in whole or in part by the City, and the
Contractor may be prohibited from contracting to supply goods and/or services to the City for a period
of one (1) year from the date of discovery of the usage of illegal immigrant services in the performance
of a contract with the City.

SEVERABILITY. If any terms or provisions of this Agreement are held to be illegal, invalid or
unenforceable as a matter of law, such provision shall be fully severable, and the remaining provisions
of this Agreement shall remain in full force and effect and continue to be binding and shall not be
affected by such provision or by its severance herefrom. Furthermore, in lieu of such unlawful, invalid,
or unenforceable provision, the parties may negotiate in good faith to replace such provision with a
valid, legal and enforceable provision that most closely approximates the parties' original intent.

NO WAIVER OF CONTRACTUAL RIGHT. No term or provision of this Agreement, or of any document
executed pursuant hereto, shall be held to be waived, modified or deleted unless in writing and
executed by the parties hereto and specifically identified as a waiver of any succeeding breach thereto
or of any other provision herein contained. No delay or failure of the City to enforce any right or
provision of this Agreement or in any document executed pursuant hereto shall operate as a waiver or
relinquishment of the City's right to subsequently enforce and compel strict compliance with such
provision or any other provision herein or in any document related hereto.

SUJBJECT TO FUNDING. This Agreement is subject to availability and annual appropriation of funds by
the Memphis City Council. In the event sufficient funds for this Agreement are not available or
appropriated by the Memphis City Council for any of its fiscal period during the term hereof, then the
City shall immediately terminate this Agreement upon written notice to the Contractor. In the event of
such termination, the Contractor shall be entitled to receive just and equitable compensation for any
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satisfactory work performed up to the termination date. Such termination by the City shall not be
deemed a Breach of Contract by the City, and the Contractor shall have no right to any actual, general,
specific, incidental, consequential, or any other damages whatsoever of any description or amount that
have not been earned as of the date of termination.

CONTRACTING WITH SMALL AND MINORITY FIRMS AND WOMEN'S BUSINESS ENTERPRISE. The
Contractor shall take affirmative action to ensure that small, minority-owned and women-owned
businesses, which have been certified by the City, are utilized when possible as sources of supplies,
equipment, construction and services.

PUBLIC RECORDS. Notwithstanding anything to the contrary contained herein or within any other
document supplied to the City by the Contractor, the Contractor understands and acknowledges that
the City is a governmental entity subject to the State of Tennessee Public Records Act, and any reports,
data or other information supplied to the City regarding services performed hereunder may be subject
to disclosure as a public record in accordance with the laws of the State of Tennessee.

ORGANIZATION STATUS AND AUTHORITY. The Contractor represents and warrants that it is a
corporation, limited liability company, partnership, or other entity duly organized, validly existing and in
good standing under the laws of the state of Tennessee; it has the power and authority to own its
properties and assets and is duly qualified to carry on its business in every jurisdiction wherein such
qualification is necessary.

The execution, delivery and performance of this Agreement by the Contractor has been duly
authorized by all requisite action and will not violate any provision of law, any order of any court or
other agency of government, the organizational documents of the Contractor, any provision of any
indenture, agreement or other instrument to which the Contractor is a party, or by which the
Contractor’s respective properties or assets are bound, in conflict with, result in a breach of, or
constitute (with due notice or lapse of time or both) a default under any such indenture, agreement or
other instrument, or result in the creation or imposition of any lien, charge or encumbrance of any
nature whatsoever upon any of the properties or assets.

Each person executing this Agreement represents that: he/she is lawfully authorized to sign the
Agreement on behalf of the party he/she represents and execution of the Agreement was duly and
regularly authorized by the party's governing body.

WARRANTY. The Contractor warrants to the City that all goods/work shall be free from defects in design
and faulty or improper workmanship and shall be in strict compliance with the terms of this Agreement.
This warranty shall be effective for a period of not less than one year from the date of acceptance by the
City of such goods and/or services as satisfactorily complete, and shall be in addition to all other
warranties, express, implied or statutory. The warranty shall survive the termination or expiration of this
Agreement.

RECORDS AND AUDITS. The Contractor shall make and keep as the same accrue, full and complete

books, documents, accounting records and other evidence, that specifically relate to this Agreement, in
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accordance with generally accepted accounting principles. The Contractor shall retain such records, and
shall make same available to the City, upon reasonable request, during the term of this Agreement, and
for a minimum period of three (3) full years after completion of the contract obligations or from the
date of final payment under this Agreement, whichever is later. In the event any litigation, claim or audit
is instituted prior to the expiration of the required three-year retention period, such records shall be
retained until such litigation, claim or audit finding has been resolved. Copies of said records shall be
furnished to the City upon request.

Upon reasonable notice, the Contractor shall permit the City, any other governmental entity, any
agency participating in the funding of this Agreement, or any of their duly authorized representatives, to
enter the Contractor's offices, during regular business hours, to interview employees and to inspect
and/or copy said records and books of accounts together with any and all documents pertaining hereto
that may be kept, maintained or possessed by the Contractor. Reviews may also be accomplished at
meetings that are arranged at mutually agreeable times and places.

DISPUTE RESOLUTION. In the event of any dispute(s), controversy, or claim arising out of or relating to
this Agreement or the breach thereof, the parties agree that they shall first use their best efforts in an
attempt to settle the dispute through negotiations involving themselves or their representatives as they
each deem appropriate.

Any dispute concerning a question of fact in connection with this Agreement between the Contractor
and the City shall be referred in successive order for resolution, first to the City Purchasing Agent,
second to the City Attorney, and thirdly, to the Mayor of the City of Memphis, whose decision regarding
same shall be final.

FORCE MAJEURE. The City shall not be deemed in default hereunder, nor shall the City be responsible
for any delay, interruption, or cessation in the performance of its obligations under this Agreement
where such failure of performance is the result of any force majeure event, including, but not limited to,
acts of God, riots, wars, strikes, epidemics, acts, governmental authorities or acts of nature or other
similar cause beyond its control.

SUCCESSORS AND ASSIGNS. This Agreement shall be binding upon and inure to the benefit of the
parties hereto and their respective heirs, legal representatives, successors and assigns.

NOTICES. All notices and other communications required or permitted to be given hereunder shall be
written and hand delivered with signed receipt; delivered by facsimile; delivered by a nationally
recognized overnight courier; or mailed via certified U.S. mail, postage prepaid and return receipt
requested. All notices shall be deemed received and effectively given as follows: (i) if by hand delivery,
on the date of delivery; (ii) if by fax, on the day the fax transmission is received at the receiving location
and receipt is telephonically confirmed by the sender; (iii) if by delivery via U.S. mail, on the date of
receipt appearing on a return receipt card; or (iv) if by overnight courier, on the date receipt is
confirmed by such courier service. All notices must be addressed to the respective party at the following
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addresses or to such other person or address as either party may designate in writing and deliver as
provided herein.

NO THIRD PARTY BENEFICIARY. This Agreement is entered into solely between, and may be enforced
only by, City and Contractor. Unless otherwise specified herein, this Agreement shall not be deemed to
create any rights in third parties, including suppliers or customers of either party.

SERVICE MARKS. The Contractor agrees that it shall not, without City's prior written consent, use the
name, service mark or trademarks of the City.

NUMBER AND GENDER. Unless the context requires otherwise, (i) use of a specific gender imports the
other gender(s); and (ii) use of the singular imports the plural and vice versa.

SURVIVAL. The parties hereto acknowledge that provisions that require or contemplate performance or
observance after expiration or termination of this Agreement shall survive the expiration or termination
of this Agreement and continue in full force and effect.

CITY LIABILITY. The City shall have no liability except as specifically provided in this Agreement. The City,
by execution of this Agreement, assumes no liability for damages caused to persons or property by
reason of Contractor providing services herein or for injury to any employee, agent or subcontractor of
the Contractor performing under this Agreement.

INDEMNIFICATION. Contractor shall indemnify, defend, save and hold harmless the City and its officers,
agents and employees from and against any and all claims, demands, suits, actions, penalties, damages,
settlements, costs, expenses, or other liabilities of any kind and character, including without limitation
attorney fees and litigation expenses, arising out of or in connection with the breach of this Agreement
by Contractor, its employees, subcontractors, or agents, or any negligent acts or omission of Contractor,
its employees, subcontractors, or agents, which occurs pursuant to the performance of this

Agreement, excepting those losses or damages directly caused solely by the acts, errors, or omissions of
the City or any of its officers, agents or employees. This indemnification shall survive the expiration or
termination of this Agreement.

The Contractor expressly understands and agrees that any insurance protection required by this
Agreement or otherwise provided by the Contractor shall in no way limit the Contractor's responsibility
to indemnify, defend, save and hold harmless the City or its elected or appointed officials, officers,
employees, agents, assigns, and instrumentalities as herein required.

The City reserves the right to appoint its own counsel regarding any matter defended hereunder. The
Contractor acknowledges that the City has no obligation to provide legal counsel or defense to the
Contractor, its employees or subcontractors in the event that a suit, claim or action of any character is
brought by any person not a party to this agreement against the Contractor as a result of or relating to
obligations under this agreement. The City shall have no obligation for the payment of any judgments or
the settlement of any claims asserted against the Contractor or its subcontractors or employees as a
result of or relating to the Contractor's obligations hereunder.
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The Contractor shall immediately notify the City c/o City Attorney; 125 North Main, Suite 336;
Memphis, TN 38103, of any claim or suit made or filed against the Contractor or its subcontractors
regarding any matter resulting from or relating to the Contractor’s obligations under this Agreement and
agrees to cooperate, assist and consult with the City in the defense or investigation thereof.

PATENT INDEMNIFICATION. The Contractor warrants that any goods/services furnished hereunder do
not infringe or violate any United States or Canadian patent, trademark, copyright, trade secret, or any
other proprietary right of any third party; that it shall defend all suits that may arise with respect
thereto; and that it shall indemnify, defend, save and hold harmless the City, its officials, employees,
agents, successors and assigns, from and against all liabilities, suits, claims, damages, costs or expenses,
including without limitation attorney and expert witness fees, for or by reason of any actual or alleged
claim the goods/services purchased by City hereunder infringe any patent, copyright, or is a violation of
trade secret disclosure laws, whether by reason of the Contractor's purchase or otherwise.

This indemnification shall survive the expiration or termination of this Agreement.

CITY LIABILITY. The City shall have no liability except as specifically provided in this Agreement. The City,
by execution of this Agreement, assumes no liability for damages caused to persons or property by
reason of Contractor providing services herein or for injury to any employee, agent or subcontractor of
the Contractor performing under this Agreement.

GOVERNING LAW, JURISDICTION AND VENUE. The terms and conditions of this Agreement shall be
construed in accordance with and governed by the laws of the State of Tennessee. All actions, whether
sounding in contract or in tort, relating to the validity, construction, interpretation and enforcement of
this Agreement shall be instituted and litigated in the state or federal courts of the State of Tennessee,
located in Shelby County, Tennessee, without regard to conflicts of laws principles. In accordance
herewith, the parties to this Agreement submit to the jurisdiction of the courts of the State of
Tennessee located in Shelby County, Tennessee.

INSURANCE. The Company shall not commence any work under this contract until it has obtained and
caused its subcontractors to procure and keep in force all insurance required. The Company shall
furnish the Risk Manager a Certificate of Insurance and/or policies attested by a duly authorized
representative of the insurance carrier evidencing that the insurance required hereunder is in effect.
All insurance companies must be acceptable to the City of Memphis and licensed in the state of
Tennessee.

If any of the Insurance Requirements are non-renewed at the expiration dates, payment to the
company may be withheld until those requirements have been met, or at the option of the City. The
City may pay the renewal premiums and withhold such payments from any monies due the Company.

The Company shall indemnify, defend, save and hold harmless the City, its officers, employees, and
agents, from and against any and all claims, demands, suits, actions, penalties, damages, settlements,
costs, expenses, or other liabilities of any kind and character arising out of or in connection with the
breach of this Agreement by Company, its employees, subcontractors, or agents, or any negligent act
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or omission of Company, its employees, subcontractors, or agents, which occurs pursuant to the
performance of this Agreement, and this indemnification shall survive the expiration or earlier
termination of this Agreement. The provisions of this paragraph shall not apply to any loss or damage
caused solely by the acts, errors, or omissions of the City, its officers, employees and agents.
Contracts for third party service providers should include indemnity provisions that protect the City
from any liability arising out of the Company’s loss of City’s sensitive information.

Each certificate or policy shall require and state in writing the following clauses:

Company shall provide notice to the City within three (3) business days following receipt of any notice
of cancellation or material change in Company’s insurance policy from Company’s insurer. Such
notice shall be provided to City by registered mail, to the following addresses:

City of Memphis City of Memphis

Attn: Risk Management Attn: Purchasing Agent
2714 Union Extended, Suite 200 125 North Main, Room 354
Memphis, TN 38112 Memphis, TN 38103

The Certificate of Insurance shall state the following: “The City of Memplhis, its officials, agents,
employees and representatives shall be named as additional insured on all liability policies.” The
additional insured endorsements shall be attached to the Certificate of Insurance and the Certificate
of Insurance shall also state: “The additional insured endorsement is attached to the Certificate of
Insurance.”

WORKERS COMPENSATION:

The Company shall maintain in force Workers’ Compensation coverage in accordance with the
Statutory Requirements and Minimum Limits of the State of Tennessee and shall require all
subcontractors to do likewise.

mployers Liability B ach Accident

Empl Liabili $100,000 Each Accid
$500,000 Disease — Policy Limit
$100,000 Disease — Each Employee
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AUTOMOBILE LIABILITY:
Covering owned, non-owned and hired vehicles with MINIMUM LIMITS OF:

$1,000,000 Each Occurrence — Combined Single Limits

COMMERCIAL GENERAL LIABILITY:

Comprehensive General Liability Insurance, including Premises and Operations, Contractual Liability,
Independent Contractor’s Liability, and Broad Form Property Damage Liability coverage with
Minimum Limits Of:

$4,000,000 General Aggregate (Per Project / Per Location)
$4,000,000 Products & Completed Operations

$4,000,000 Personal & Advertising

$4,000,000 Each Occurrence (Bodily Injury & Property Damage)
$ 50,000 Fire Damage any One Fire

$ 5,000 Medical Expense any One Person

ERRORS AND OMISSIONS LIABILITY with Minimum Limits Of:
$2,000,000 General Aggregate

$2,000,000 Each Claim

The company shall maintain such coverage for at least three (3) years from the termination or
expiration of this agreement.

PROPERTY INSURANCE:

The Company shall be responsible for maintaining any and all property insurance on their own
equipment and shall require all subcontractors to do likewise. The Company shall require all
subcontractors to carry insurance as outlined above, in case they are not protected by the policies
carried by the Company.
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The Company is required to provide copies of the insurance policies upon request.
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